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LEASE OF RAILROAD EQUIPMENT (hereinafter called Lease)
dated as of October 16, 1973, between CITIZENS FIDELITY BANK
AND TRUST COMPANY, 500 West Jefferson Street, Louisville,
Kentucky, 40201, a Kentucky banking corporation (hereinafter
called the Lessor), and THE KENTUCKY & INDIANA TERMINAL RAIL-
ROAD COMPANY, 2910 Northwestern Parkway, Louisville, Kentucky,
40212, (hereinafter called the lLessee).

WHEREAS, the Lessor and the lessee have entered into a
Purchase Agreement dated as of May 24, 1973 (hereinafter called
the Purchase Agreement), with GENERAL MOTORS CORPORATION (Electro-
Motive Division) (hereinafter called the Builder), wherein the
Builder has agreed to manufacture, sell and deliver to the
Lessor the railroad equipment described in Exhibit A hereto;

WHEREAS, the Lessee has assigned or will assign its in-
terest in the Purchase Agreement to the Lessor; and

WHEREAS, the Lessee desires to lease all the units of
said equipment, or such lesser number (hereinafter called the
Units), as are delivered and accepted and settled for under
the Purchase Agreement on or prior to December 31, 1973 (here-
inafter called the Cut-Off Date), at the rentals and for the
terms and upon the conditions hereinafter provided;

NOW, therefore, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned
to be kept and performed by the Lessee, the Lessor hereby leases
the Units to the Lessee upon the following terms and conditions:

#1. Incorporation of Model Provisions. Whenever this Lease
incorporates herein by reference, 1n whole or in part or as hereby
amended, any provision of the document entitled "Model Lease Pro-
v151ons" annexed to the Lease of Railroad Equipment thereto
(hereinafter called the Model lease Provisions), such provi-
sion of the Model Lease Provisions shall be deemed to be a part
of this instrument as fully to all intents and purposes as
though such provision had been set forth in full in this lease,
provided the rights, duties and liabilities of the respective
Lessor and Lessee shall be determined with specific reference
to the Purchase Agreément and this Lease, and that all refer-
ence in the Model Lease Provisions to "Security Documents"
shall be deemed to mean the "Purchase Agreement," and to
"Schedule A" shall be deemed to mean "Exhibit A" of this Lease.

Purchase Agreement as used herein and in the Model
Lease Provisions shall mean the Builder's Locomotive Proposal
#73603 dated February 11, 1973 and the Lessee's Purchase Order
#4512 dated May 24, 1973 as Exhibits C and D respectively
‘herein appended. :



#2. Delivery and Acceptance of Units. #2 of the Model
Lease Provisions 1s herein incorporated as #2 hereof.

#3. Rentals.  The Lessee agrees to pay to the Lessor
as rental for each Unlt subject to this Lease 180 consecutive
payments, payable monthly on the first day of each month in
each year commencing with November 1, 1973 (or if any such
date is not a business day, on the next succeeding business
day). The first such payment shall be in an amount equal to
.985207% of the Purchase Price of each such Unit; and the
next 179 monthly payments shall each be in an amount equal
to .985207% of the Purchase Price of each such Unit.

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff
against rent, including, but not limited to, abatements, re-
ductions or setoffs due or alleged to be due, or by reason of
any past, present or future claims of the Lessee against the
Lessor under this lease, or the builder or the Vendor or
otherwise; nor, except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of
the Lessor or the Lessee be otherwise affected, by reason
of any defect in or damage to or loss of possession or
loss of use or destruction of all or any of the Units from
whatsoever cause, any liens, encumbrances or rights of others
with respect to any of the Units, the prohibition of or other
restriction against the Lessee's use of all or any of the Units,
the interference with such use by any person or entity, the in-
validity or unenforceablllty or lack of due authorization of
this lLease, any insolvency, bankruptcy, reorganization or si-
milar proceeding against the Lessee, or for any other cause
whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the
intention of the partles hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to
be payable in all events in the manner and at the times
herein provided unless the obligation to pay the same shall
be terminated pursuant to the express provisions of this
Lease. To the extent permitted by applicable law, the Lessee
hereby waives any and' all rights which it may now have or which
at any time hereafter: may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease
of any of the Units except in accordance with the express
terms hereof. Each rental or other payment made by the Les-
see hereunder shall be final and the Lessee shall not seek to
recover all or any part of such payment from the Lessor for
any reason whatsoever.

$4. Term of Lease. The term of this Lease as to each
Unit shall begin on the date of the delivery to and acceptance
by the Lessee of such Unit and, subject to the provisions of




$# 7, 10 and 13 hereof, shall terminate one month after the date
on which the final monthly payment of rent in respect thereof
is due pursuant to #3.

#5. Identification Marks. #5 of the Model Lease Pro-
visions is herein incorporated as #5 hereof, except that the
markings referred to in the first sentence in the first para-
graph are to read "Citizens Fidelity Bank and Trust Company,
Iouisville, Kentucky, Lessor" and "Kentucky & Indiana Termi-
nal Railroad Company, Louisville, Kentucky, Lessee."

#6. Taxes. #6 of the Model Lease Provisions is herein
incorporated as #6 hereof except that the paragraph referenc-
ing Article 6 of the Security Document is deleted.

#7. Payment for Casualty Occurrences; Insurance. In
the event that any Unit shall be or become worn out, lost,
stolen, destroyed, or, in the opinion of the Lessor or the
lessee, irreparably damaged, from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences)
during the term of this Lease, the Lessee shall promptly and
fully notify the Lessor with respect thereto. On the rental
payment date next succeeding such notice, the Lessee shall
pay to the lessor an amount equal to the rental payment that
would have been payable for such Unit on the date of such pay-
ment but for such Casualty Occurrence plus a sum equal to the
Casualty Value (as hereinafter defined) of such Unit as of
the date preceeding the last monthly rental payment date
of such payment in accordance with the schedule set forth
below. Upon the maklng of such payment by the Lessee in
respect of any Unit, the rental for such Unit shall cease
to accrue as of the date of such payment, the term of this
lease as to such Unit shall terminate and (except in the
case of the loss, theft or complete destruction of such
Unit) the Lessor shall be entitled to recover possession
of such Unit,.

The Casualty Value of each Unit as of any rental pay-
ment date shall be thpt percentage of the Purchase Price of
such Unit as is set forth in the following schedule opposite

‘'such rental payment date

Rental } Rental

Payment ; Payment

Date Percentage Date Percentage
11-1-73 —=—-=-=-= 100,.5654% 11-1-75 ---- 96.8351%
5-1-74 —=mm===== 100.1909 5-1-76 -=--- 95.4905
11-1-74 =———mmmmme 99.1796 11-1-76 ---—- 89.3330

5-1-75 ~=mme=m—- 98.1831 5-1-77 ---- 87.6645



Rental Rental
Payment - Payment
Date Percentage Date Percentage
11-1-77 =—=—m—eem 85.7449% 5-1-83 ~--- 49.0041%
5-1-78 ~=—mmmm——- 83.8259 11-1-83 ---- 45,8732
11-1-78 —==~=meem 77.1850 5-1-84 ---- 42,7154
5-1=79 —=—mmemeem 75.0245 11-1-84 ---- 39,4423
11-1-79 —mmmmmeee 72.6458 5-1-85 ---- 36.1395
5-1-80 ===~=——w= 70.2550 11-1-85 ---- 32,7328
11-1-80 -==~m=mem 63L1764 5-1-86 —---- 29,2920
5-1=8l ==mm———ee 60.5671 11-1-86 ---- 25.7476
11-1-81 ==mmemmem 57.7776 5-1-87 —---- 22,1627
5-1=82 =—mmme—am 54.9671 11-1-87 ---- 18.4745
11-1-82 —=—me—eee 51,9977 5-1-88 and
Thereafter- 15.0000

Except as hereinabove in this #7 provided, the Lessee
shall not be released from its obligations hereunder in the
event of, and shall bear the risk of, any Casualty Occurrence
to any Unit after dellvery to and acceptance thereof by the
Lessee hereunder.

The lessee will, at all times while this Lease is in
effect, at its own expense, cause to be carried and main-
tained insurance in respect of the Units at the time subject
hereto, and public liability insurance, in amounts and against
risks customarily insured against by railroad companies on
similar equipment, and in any event in amounts and against
risks comparable to those insured agalnst by the Lessee on
similar equipment owned by it. Such insurance shall include
the Lessor as additional named insured as its interest may
appear. Any net insurance proceeds as the result of insur-
ance carried by the Lessee received by the Lessor in respect
of Units suffering a Casualty Occurrence shall be deducted
from the amounts payable by the Lessee to the Lessor in re-
spect of Casualty Occurrences pursuant to this $7. If the
Lessor shall receive any such net insurance proceeds after
the Lessee shall have made payments pursuant to this #7
without deduction for such net insurance proceeds or any
condemnation payments, the Lessor shall pay such proceeds
to the Lessee up to an amount equal to the Casualty Value



with respect to a Unit paid by the Lessee and any balance
of such proceeds shall remain the property of the Lessor.

#8. Reports and Inspections. On or before November 1
in each year, commencing with the year 1974, the Lessee will
furnish to the lessor an accurate statement (a) setting forth
as of the preceding June 30 the amount, description and num-
bers of all Units then leased hereunder and covered by the
Purchase Agreement, the amount, description and numbers of
all Units that have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of delivery hereunder
of the Units, in. the case of the first such statement) and
such other 1nformat10n regarding the condition and state of
repair of the Units as the lessor may reasonably request and
(b) stating that, in the case of all Units repaired or re-
painted during the period covered by such statement, such
Units are marked as required by #5 hereof. The Lessor shall
have the right, by its agents, to inspect the Units and the
Lessee's records with respect thereto at such reasonable
times as the Lessor may request during the continuance of
this Lease.

- #9. Disclaimer of Warranties; Compliance with Laws and
Rules; Maintenance; and Indemnification. #9 of the Model
lease Provisions 1s herein 1ncorporated as #9 hereof, except
that the words "under,K the provisions of Article 14 of the
Security Document" are hereby deleted from the first sentence
in the first paragraph and the words "under the Bill of Sale
between the Builder and the Lessor the form of which is herein
appended as Exhibit B of the Lease" substituted and the words
"and the Vendor" are deleted as they appear and the words
"whatsoever, regardless of the cause thereof," "but not
limited to," "patent liabilities," "the orderlng, acquisi-
tion," and "purchase" are hereby deleted.

#10. Default. If, during the continuance of this lLease,
one or more of the following events (each such event being
hereinafter sometimes called an Event of Default) shall occur:

A. default shall be made in payment of any part of
the rental provided in #3 hereof and such default shall
continue for ten days after written notice thereof;

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of
the Units, or any thereof;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions, re-
presentations, warranties and agreements on the part of
the lessee contained herein and such default shall con-
tinue for 30 days after written notice from the Lessor
to the Lessee specifying the default and demanding that
the same be remedied;



then,

D. any proceeding shall be commenced by or against
the Lessee for any relief which includes, or might result
in, any modification of the obligations of the Lessee
hereunder under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments
of indebtedness, reorganizations, arrangements, compo-
sitions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder), and unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered in-
effective (but then only so long as such stay shall con-
tinue in force or such ineffectiveness shall continue),
all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or re-
ceiver or receivers’ app01nted for the Lessee or for the
property of the Lessee in connection with any such pro-
ceeding in such manner that such obligations shall have
the same status as obligations incurred by such a trustee
or trustees or receiver or receivers, within 30 days
after such appointment, if any, or 60 days after such
proceeding shall have been commenced, whichever 'shall
be earlier; or

E. a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may hereafter be amended, shall be filed by
or against the lessee and, .unless such petition shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee
and this lLease shall not have been duly assumed in
writing, pursuant to a court order or decree, by a
trustee or trustees appointed in such proceedings in
such manner that such obligations shall have the same
status as obligations incurred by such trustee or trus-
tees, within 30 days after such appointment, if any,
or 60 days after such petition shall have been filed,
whichever shall be earlier;

in any such caSe, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions
either at law or in equity, to enforce performance
by the Lessee of the applicable covenants of this
Lease or to recover damages for the breach thereof;
or



. (b) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and terminate
as though this lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and there-
upon the lLessor may by its agents enter upon the pre-
mises of the Lessee or other premises where any of such
Units may be and take possession of all or any of such
Units and thenceforth hold, possess and enjoy the same
free from any right of the Lessee, or its successors
or assigns, to use the Units for any purposes whatever;
but the Lessor :shall, nevertheless, have a right to re-
cover from the Lessee: (1) any and all amounts of
rentals which under the terms of this Lease may be then
due or which may have accrued to the date of such ter-
mination (computing the rental for any number of days
less than a full rental period by multiplying the rental
for such full rental period by a fraction of which the
numerator is such number of days and the denominator is
the total number of days in such full rental period);
(2) as damages for loss of the bargain and not as a pen-
alty, (i) a sum, with respect to each Unit, which re-
presents the excess of (x) the present value, at the
time of such termination, of the entire unpaid balance
of all rental for such Unit which would otherwise have
accrued hereunder from the date of such termination
to the end of the term of this lLease as to such Unit
over (y) the tﬁen present value of the rentals which
the Lessor reasonably estimates to be obtainable for
the Unit during such period, such present value to be
computed in each case on a basis of a 5% per annum
discount, compounded monthly from the respective
dates upon which rentals would have been payable here-
under had this Lease not been terminated, and (ii) an
amount which, after deduction of all taxes required to
be paid by the Lessor in respect of the receipt there-
of under the laws of the United States of America or
any political subdivision thereof, calculated on the
assumption that the lLessor's Federal, state and local
taxes computed by reference to net income or excess
profits are based on a 48% effective Federal tax rate
and the hlghest effective state and local income tax
and /or excess proflt tax rates generally applicable
to or imposed upon banking corporations in the State
of Kentucky, lncludlng therein the effect of any ap-
plicable surtax, surcharge and/or other tax or charge
related thereto, and computing any such Federal tax by
deducting 48% of the amount of any such state and local
tax (such rates as so calculated being hereinafter in



thls Agreement called the Assumed Rates), shall be equal
to the follow1ng

(A) an amount equal to any portion of the 7% in-
vestment credit with respect to the Purchase Price
of the Units as provided in Section 38 and related
Sections of the Internal Revenue Code of 1954, as
amended (herelnafter called the Investment Credit),
lost, not claimed, not available for claim, disal-
lowed or recaptured by or from the Lessor as a result
of the breach of one or more of the representations,
warranties 'and covenants made by the Lessee in #17
or any other provision of the Lease or the sale or.
other disposition of the Lessor's interest in any
Unit after the occurrence of an Event of Default;
plus

(B) such sum as, in the reasonable opinion of
the Lessor, will cause the lessor's net return (taxes
being calculated at the Assumed Rates) under this
Lease to be equal to the net return (taxes being cal-
culated at the Assumed Rates) that would have been
available to the Lessor if the Lessor had been en-
titled to take a deduction (hereinafter called the
Class Life Deduction) in respect of the depreciation
of each Unit over a 12 year life to a net value equal
to 0% of the Purchase Price under regulations to be
prescribed by the Secretary of the Treasury or his
delegate under Section 167 (m) of the Internal Revenue
Code of 1954, as amended, which Class Life Deduction
was lost, not claimed, not available for claim, dis-
allowed or recaptured in respect of a Unit as a
result of the failure of said Secretary to permit
a Class Life Deduction to the extent described above
or as the result of the breach of one or more of the
representations, warranties and covenants made by the
Lessee in #17 or any other provision of this Lease,
the termination of this lLease, the Lessee's loss of
the right to use such Unit, any action or inaction
by the Lessor or the sale or other disposition of
the Lessor's interest in such Unit after the occur -
‘rence of an Event of Default.

The remedies 1n this Lease provided in favor of the Lessor
shall not be deemed exclusxve, but shall be cumulative, and
shall be in addition to all other remedies in its favor exist-
ing at law or in equity. The Lessee hereby waives any manda-
tory requirements of law, now or hereafter in effect, which
might limit or modlfy the remedies herein provided, to the



extent that such waiver is permitted by law. The Lessee hereby
waives any and all existing or future claims to any offset
against the rental payments due hereunder, and agrees to make
rental payments regardless of any offset or claim which may

be asserted by the Lessee or on its behalf. ’

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies
set forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingencies
or similar contingencies.

$11. Return of Units Upon Default. #11 of the Model
lease Provisions 1s herein 1incorporated as #l11 hereof.

#12. Assignment; Possession and Use. #12 of the Model
Lease Provisions 1s herein incorporated as #l12 hereof except
that the last two sentences of the first paragraph thereof
shall be deleted and replaced with the following:

"All the rights of the Lessor hereunder shall 1nure.
to the benefit of the lessor's assigns."

and the second sentence of the second paragraph shall be modi-
fied by deleting the period and the addition of the following:

";provided however, that the Lessee shall be under
no obligation to pay any and all claims of any kind so
long as it is contesting in good faith and by appropriate
legal proceedings such claims and the nonpayment thereof
does not, in the opinion of the lLessor, adversely affect
the title, property rights of the Lessor hereunder."

and that the words "or under the Security Document in its ca-
pacity as Guarantor or otherwise" are.deleted in the second
and third paragraph.

#13. Purchase and Renewal Options. Provided that this
Lease has not been earlier terminated and the Lessee is not
in default hereunder, the Lessee may by written notice de-
livered to the lLessor not less than six months prior to the
end of the original term of this Lease or any extended term
hereof, as the case may be, (i) elect to purchase all, but
not fewer than all, the Units covered by this lLease at the
end of such term of this lease for a purchase price equal to
the "Fair Market Value" of such Units as of the end of such
term or (ii) elect to extend the term of this Lease in re-
spect of all, but not fewer than all, such Units then covered
by this lease for an additional one-year period at a rental
payable in semi-annual payments, in an amount equal to the
"Fair Market Rental" of such Units as of the commencement of
such extended term; such semi-annual payments to be made on
November 1 and May 1 in the year of the extended term.
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Fair Market Value or Fair Market Rental shall be de-
termined on the basis of, and shall be equal in amount to,
the value or rental which would obtain in an arm's-length
transaction between an informed and willing buyer-user or
lessee, as the case may be (other than (i) a lessee currently
in possession and (ii) a used equipment dealer), and an in-
formed and willing seller or lessor, as the case may be, under
no compulsion to sell or lease and, in such determination,
costs of removal from the location of current use shall not
be a deduction from such value. If on or before four months
prior to the expiration of any term of this Lease, the Lessor
and the Lessee are unable to agree upon a determination of the
Fair Market Value or Fair Market Rental, as the case may be,
of the Units, such value shall be determined in accordance
with the foregoing definition by a qualified independent Ap-
praiser. The term Appraiser shall mean such independent ap-
praiser as the Lessor and the Lessee may mutually agree upon,
or failing such agreement, a panel of three independent ap-
praisers, one of whom shall be selected by the Lessor, the
second by the Lessee and the third designated by the first
two so selected. The Appraiser shall be instructed to make
such determination within a period of 30 days following ap-
pointment, and shall promptly communicate such determination
in writing to the Lessor and the Lessee. The determination
so made shall be conclusively binding upon both lessor and
Lessee. The expenses and fee of the Appralser shall be borne
by the lessee.

In the event the Lessee elects to purchase the Units,
upon payment of the purchase price, the Lessor shall upon
request of the Lessee execute and deliver to Lessee, or to
the lessee's assignee or nominee, a bill of sale (without
representations or warranties except that such Units are
free and clear of all claims, liens, security interests and
other encumbrances by or in favor of any person claiming by,
through or under the Lessor) for such Units, and such other
documents as may be requlred to release such Units from the
terms and scope of this Lease and to transfer title thereto
to the lLessee or such assignee or nominee, in such form as
may reasonably be requested by the Lessee, all at the Lessee's
expense.

#14. Return of Unltsggpon Expiration of Term. #14 of
the Model Lease Provisions 1S herein incorporated as #14 here-
of except that reference to #7 of the Model Lease Provisions
will refer to #7 of this lLease.

#15. Opinion of Counsel. #15 of the Model Lease Pro-
visions is herein incorporated as #15 hereof except that the
Closing Date shall be' October 16, 1973, and Paragraphs C and
F thereof shall read in their entirety as follows:




-11~-

"C. This Lease has been duly filed and recorded with
the Interstate Commerce Commission on '
at pursuant to the
provisions of Title 49 U.S.C.A., Section 20c¢ of the Interstate
Commerce Act and such filing and recordation will protect the
Lessor's interest in'and to the units."

"F. The Lessor's right, title and interest under
this Lease shall be prior and superior to the security in-
terest or lien of any person in and to the Units, and no
mortgage, deed of trust or other lien of any nature whatso-
ever, which may now or hereafter cover or affect any of the
property or interests of the Lessee, does or will affect
adversely the Lessor's right, title and interest therein."

#16. Recording; Expenses. #16 of the Model Lease Pro-
visions is herein incorporated as #16 hereof.

#17. FPederal Income Taxes. The Lessor, as the owner of
the Units, shall be entitled to such deductions, credits and
other benefits as are provided by the Internal Revenue Code of
1954, as amended from time to time, and the regulations there-
under (hereinafter called the Code) to an owner of property,
including (without limitation) the Investment Credit and the
Class Life Deduction (as defined in #10 of this Lease), with
respect to the Units.

Lessee agrees that neither it nor any corporation con-
trolled by it, in control of it, or under common control with
it, directly or indirectly, will at any time take any action
or file any returns or other documents inconsistent with the
foregoing and that each of such corporations will file such
returns, take such action and execute such documents as may be
reasonable and necessary to facilitate accomplishment of the
intent thereof. Lessee agrees to keep and make available for
inspection and copying by Lessor such records as will enable
Lessor to determine whether it is entitled to the full benefit
of the Investment Credit and the Class Life Deduction with
respect to the Units,

Lessee represents, warrants and agrees that (i) none of
the Units constltutes property the construction, reconstruc-
tion or erection of which was begun before April 1, 1971; (ii)
at the time Lessor becomes the owner of the Units, the Units
will constitute "new Section 38 property" within the meaning
of Section 48 (b) of the Code and will not have been used by
any person so as to preclude "the original use of such pro-
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perty" within the meaning of Section 167 (c) (2) of the Code
from commencing with Lessor; (iii) at all times during the
term of this Lease, each Unit will constitute "Section 38
property" within the meaning of Section 48 (a) of the Code;
and (iv) at the time Lessor becomes the owner of the Units,
.and at all times during the term of this Lease, each Unit

will constitute property eligible for the Class Life Deduc—
tion. ,

#18. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment
of rentals and.other obligations due hereunder shall re-
gsult in the ohligation on the part of the Lessee promptly to
pay, to the extent legally enforceable, an amount equal to
10% per annum of the overdue rentals for the period of time
during which they are overdue or such lesser amount as may be
legally enforceable.

#19. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to
have been given when deposited in the United States certified
mails, first-class postage prepaid, addressed as follows:

(a) if to the Lessor, at 500 West Jefferson
Street, Louisville, Kentucky, 40201, Attention:
William F. Gerard, Commercial Representative, and

(b) if to the Lessee, at Kentucky & Indiana
Terminal Railroad Company, 2910 Northwestern Park-
way, Louisville, Kentucky, Attention: Kermit I.
Williams, Secretary-Auditor-Treasurer.

or addressed to elther party at such other address as such
party shall hereafter' furnish to the other party in writing.

#20. Severability; Effect and Modification of Lease.

Any provision of this Lease which is prohibited or unenforce-
able in any jurisdiction, shall be, as to such jurisdiction,
ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining prov151ons hereof,
and any such prohibition or unenforceability in any jurlsdlc—
tion shall not 1nva11date or render unenforceable such pro-
vision in any other Jurlsdlctlon.

This Lease exclusively and completely states the rights
of the Lessor and the lLessee with respect to the Units and
supersedes all other agreements, oral or written, with respect
to the Units. No variation or modification of this Lease and
no waiver of any of its provisions or conditions shall be
valid unless in wrltlng and signed by duly authorized officers
of the Lessor and the lessee.
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#21. Execution. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to
be an original, and. such counterparts together shall consti-
tute but one and the same instrument. Although this Lease
is dated as of October 16, 1973 for convenience, the actual
date or dates of execution hereof by the parties hereto is
or are, respectively, the date or dates stated in the ac-
knowledgments hereto annexed.

#22. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws
of the State of Kentucky provided, however, that the parties
shall be entitled to all rights conferred by . Sectlon 20C of
the Interstate Commerce Act.

IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed as of the date first
above written.

CITIZENS FIDELITY

BANK AND TRUST COMPANY
74

I/ Vice President

Attest:

Wa O I

Yy

f KENTUCKY & INDIANA
‘ TERMINAL RAILROAD COMPANY

APPROVED AS TO FORM

;SZQQ C::71~<4AAJ:I:::

“General Attorney

Attest: /@ , ,: \

<ummewiml: Secretary

!

R TTYEIN

Qe

‘} «q
(4

<
3
J
1971

N7

R\
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STATE OF KENTUCKY ')
] ') SS.:
COUNTY OF Jpffevssn )

On this )‘7*" day of D¢+t bev 7q73 , before me per-
sonally appeared ©PDavid S. Sc hoén , to me
personally known, being by me duly sworn, says that he is a Vice
President of CITIZENS FIDELITY BANK AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the corpor-
ate seal of said banking corporation, that said instrument was
signed and sealed on behalf of said banking corporation by
authority of its Board of Directors and who acknowledged that
the execution of the foregoing instrument was the free act
and deed of said banking corporation.

- . [NOTARIAL SEAL]
Noway Teoiis, Staie at Large, Ky.

My Commission Expires My commission expires Sept. 4,1974 , 197 .

STATE OF é
! SS.:
e@w Al f
Oon this 1¥ day of 2%5244444/ ,» before
me personally a peare , to me personally
who, by me y/ swouft, safs t t he is the g2 s # #

that one

: . /
porate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execu-

tion of the foregoing instrument was the free act and deed of

said corporation.
%ﬁotaxy Public

My Coumi’i;s:::io% Expireé; &7,«4,% A ¢ 1977 .
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MODEL LEASE PROVISIONS

§ 2. Delivery and Acceptance of Units. The Lessor
will cause cach Unit to be delivered to the Lessee at the
point or points within the United States of America at

. which such Unit is delivered to the Lessor under the Secu-

rity Document. TUpon such delivery, the Lessee will cause
an inspector of the Lessee to inspect the same, and if such
Unit is found to be acceptable, to accept delivery of such
Unit and exceute and deliver to the Lessor a certificate of
acceptance and delivery (hereinafter called the Certificate

of Delivery ), stating that such Unit has been inspected and

_aceepted on behalf of the Lessee on the date of such Cer-

tificate of Delivery and is marked in accordance with § 5
hereof, whereupon such Unit shall be deemed to have been
delivered to and accepted by the Lessee and shall be sub-
ject thereafter to all the terms and conditions of this Lease.

" ldentification Marks. The Lessee will cause each

‘ Lntt tu be kept numbered with the identifying number set

~mrth in \chw!ulv A hcrcm or in the case of any Lmt not

N ;thcrc listed such ulcntm ing number as shall be set’ :orth in

Cany amendiment or auppletmnt hereto extending this Lease
" to cover such Unit,“and will keep and maintain, plainly.
- distinetly, pcrmdnmtl\ and conspicuously marked on
- each side of each Lmt. in letters not less than one inch

in height, the naime of the Vendor followed by the words
“Agent, Security; Owner™ or other appropriate words des-

Agnated by the TLessor, with appropriate changes thereof
- and "additions thereto as from time to time may, be re-

quired by law in urder to protect the Lessor's and Vendor's
title to and property in such Unit and the rights of the

" Lessor under t;hi.s" Ledse and of the Vendor under the
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Security Documem The Lessee will not place any such
Unit in operatmn or exercise any control or dominion over
the same until such name and words shall have been so
marked on both sides thereof and will replace promptly
any such name and words which may be removed, defaced

~or destroyed. The Lessee will not change the identifying

number of any Unit except in accordance with a statement
of new number or numbers to be substituted therefor,
which statement previously shall have been filed with the
Vendor and the Lessor and filed, recorded and deposited by
the l.essec in all public offices where this Lease and the
Security Document shall have been filed.  recorded and
deposited..

Except as provided in the immediately preceding para-
graph, the Lessee will not allow the name of any person,
association or corporation to be placed on any Unit as a
designati(fm that might be interpreted as a claim of owner-
ship: protided, hotwerer, that the Lessee may allow the
Units to be lettered with the names or initials or other in-
signia customarily used by the Lessee or its affiliates on rail-
road equipment used by them of the same or a similar type
for convenience of identification of their rights to use the
Units as permitted under this Lease. :

§0. Tuxes. Al payments to be made by the Lessee
hcrcundcr will be free of expense to the Lessor for collec-
tion or uthcr charges and will be free of expense to the
ssor mth respect to the amount ot any local, state,
federal, or foreign taxes (other than any United States
federal i mu)mc tax |and. to the extent that the Lessor re-
ceives Lredxt therefor against its United Qtatea federal in-
come tax Hability, any foreign income tax 1 pavable by the
Tessor in consequence of the receipt of payments provided
for herein and other than the aggregate of all state or city
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income taxes or franchise taxes measured by net income
based on such receipts, up to the amount of any such taxes
which would be payable to the state and city in which the
Lessor has its principal place of business without appor-
tionment to any other state, except any such tax which is
in substitution for or relieves the Lessee from the payment
of taxes which it would otherwise be obligated to pay or
reimburse as herein provided) or license fees, assessments,
chayges, fines or penalties (all such expenses, taxes, license
fees, assessments, charges, fines and penalties being here-
inafter called impositions) hereafter levied or imposed
upon or in connection with or measured by this Lease
or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof or the Security
Document, all of which impositions the Lessee assumes
and agrees to pay on demand in addition to the payments -
to be made by it provided for herein. The Lessee will also
pay promptly all impositions which may be imposed upon
any Unit or for the use or operation thereof or upon the
carnings arising therefrom (except as provided above) or
upon the Lessor suleI) by reason of its ownership thereof
and will keep at all times all and every part of such Unit
free and clear of all impositions which might in any way
affect the title of the Lessor or result in a lien upon any
such Unit; provided, however, that the Lessee shall be un-
der no obligation to pay any impositions of any kind so long
as it is contesting in good raith and hy appropriate legal pro-
ceedings such impositions and the nonpayment thereof does
not, in the opinion of the Lessor, adversely affect the title,
property or rights of the Lessor hereunder or under the
Security Document. [f any impositions shall have been
charged or levied against the Lessor directly and paid by
the Lessor, the Lessee shall reimburse the Lessor on pre-
sentation of an invoice therefor.

!
‘
t
|
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In the event that the Lessor shall become obligated to
make any payment to the Builder or the Vendor or other-
‘wise pursuant to Article 6 of the Security Document not
covered by the foregoing paragraph of this § 6, the Lessee
shall pay such additional amounts (which shall also be
deemed impositions hereunder) to the Lessor as will enable
the Lessor to fulfill completely its obligations pursuant to
said Article 6.

In the event any reports with respect to 1mposmom are
requnrcd to be made, the Lessee will either make such re-
ports in such manner as to show the interests of the Lessor
and the Vendor in such Units or notify the Lessor and the
Vendor of such requirement and make such reports in such
manner as shall be satisfactory to the l.essor and the
\'endor.

In the event that, during the continuance of this Lease,
the l.essee hecomes liable for the payment or reimburse-
ment ofi any imposition, pursuant to this § 6, such liability
shall continue, notwithstanding the expiration of this Lease,

until all such impositions are paid or reimbursed by the
Lessee. |

§8. ~Annual Reports. On or before March 31 in each
vear, coinmencing with the calendar year which begins after
the expiration of 120 days from the date of this Lease,
the Lessee will furnish to the Lessor and the Vendor
an accurate statement (a) setting forth as at the preceding
December 31 the amount, description and numbers of
all an then leased hereunder and covered by the Secu-
rity Document, the amount, description and numbers of
all Units that have suffered a Casualty Occurrence during -
the preceding calendar year (or since the date of this Lease
in the case of the first such statement) and such other infor-
mation regarding the condition and state of repair of the
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Units as the Lessor or the Vendor may reasonably request
and (D) stating that, in the case of all Units repainted
or repaired during the period covered by such state-
ment, the numbers'and the markings required by § 5 hereof
and Article 10 of the Security Document have been pre-
served or replaced. The Lessor shall have the right by its
agents, to inspect the Units and the Lessee’s records with
respect thereto at such reasonable times as the Lessor
may rcquest during the continuance of this Lease.

8§ 9. Disclaimer of Warranties; Compliance with Laws
and Rules! Mai;ixtenance; Indemmnification. The Lessor
makes no warranty or representation, either express or
iniplied, as to the design or condition of, or as to the
quality of the material, equipment or workmanship in,
the Units delivered to the Lessee hereunder, and:the:
Lessor makes 'no{_wa'rramy of merchantability or:fitness-
of the Units for any particular. purpose.or-as to title-to
the Units or any ¢omponent thereofyit being agreed that
all such risks, as between the Lessor and the Lessee, are to
be borne by the Lessee; but the Lessor hereby irrevocably
appoints and constitutes the Lessee its agent and attorney-
in-fact during the rerm of this Tease to assert and enforce
from timwe to time, in the name of and for account of the
lessor and/or the Lessee, as their interests may appear,
at the Lessee’s sole cost and expense, whatever claims and
rights the Lessor may have, as Vendee, under the pro-
visions of Article 14 of the Security Document. The
Lessee's delivery of a Certificate of Delivery shall be con-
clusive evidence as between the Lessee and the Lessor that
all Units described therein are in all the foregoing respects
satisfactory to the Lessee, and the Lessee will not assert
any claim of any nature whatsoever against the Lessor
based on any of the foregoing matters.
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The Lessée agrees, for the benefit of the Lessor and the
Vendor, to comply in all respects (including, without limita-
tion, with respect to the use, maintenance and operation of
each Unit) with all laws of the jurisdictions in which its
operations involving the Units may extend, with the inter-
change rules of the Association of American Railroads
and with all lawiul rules of the Department of Trans-
portation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Units, to the
extent that such laws and rules affect the title, operatxon or
use of the Units, and in the event that such laws or rules
require any alteratton of any Unit, or in the event that any
equipnient ur appliance on any such Unit shall be required
'to be changed or replaced, or in the event that any additional
or other equipment or appliance is required to be installed on
any such Unjt in order to comply with such laws or rules,
the Lessee will make such alterations, changes, replacements
and additions at its own expense; provided, however, that
the Lessee may, in good faith, contest the validity or appli-
cation of any such law or rule in any reasonable manner
which does not, in the opinion of the Lessor or the Vendor,
adversely atfect the property or rights of the Lessor or the
Vendor under this Lease or under the Security Documents.

‘The Lessee agrees that, at its own cost and expense, it
will maintain and keep each Unit in good order and repair.

Any .md all additions to any Unit (except, in the case
of any Unit \\thh is a locomotive, communications, signal
and aummdnc control equipment or devices having a similar
use which have been added to such Unit by the Lessee,
the cost of which is not included in the Purchase Price of
such Unit and which are not required for the operation or
use of such Unit by the Interstate Commerce Commission, -
the Departmfent of Transportation or any other applicable

1
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regulatory body), and any and all parts installed on and
additions and replacements made to any Unit shall con-
stitute accessions to such Unit and, at the cost and expense
of the lessee, full ownership thereof free from any lien,
charge, security ‘interest or encumbrance (except for
those created by .the Security Document) shall immedi-
ately be vested in‘ the Lessor and the Vendor as their re-
spective interests appear in the Unit itself.

The Lessee agrees to indemnify, protect and hold harm-
less the Lessor and the Vendor from and against all losses,
damages, injuries, liabilities, claims and demands whatso-
- ever, regardless of the cause thereof, and expenses in con-
nection therewith, -including, but not limited to, counsel fees
and expenses, patent liabilities, penalties and interest, aris-
ing out of or as the result of the entering into or the per-
formance of the. Security Document or this Lease, the
ownership of any Uhnit, the ordering, acquisition, use, opera-
tion, condition, purchase, delivery, rejection, storage or
return of any Unit or any accident in connection with the
operation, use. condition, possession, storage or return of
any Unit resultmg in damage to property or injury or death
to any person, except as otherwise provided in § 16 of this
Lease. The indemnities arising under thic paragraph chall
continue in full force and effect notwithstanding the full
payment of all obligations under this Lease or the termina-
tion of this Lease.

The Lessee agrees to prepare and deliver to the Lessor
within a rcasonable time prior to the required date of filing
(or, to the extent permissible, file on behalf of the Lessor)
any and all reports (other than income tax returns) to be
filed by the Lessor with any federal, state or other regula-
tory authority by reason of the ownership by the Lessor or
the Vendor of the Units or the leasing thereof to the Lessee.
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§ 11. Return of Units Upon Default. 1f this Lease
shall terminate pursuant to § 10 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor.
For the purpose of delivering possession of any Unit or
Units 10 the Lessor as above required, the Lessee shall at -
its own cost, expense and risk:

(n) forthwith place such Units upon such storage
tracks of the Lessce as the Lessor reasonably may desig-
nate; '

(b) permit the Lessor to store such Units on such
tracks at the risk of the ILessee until such Units have
been'sold, leased or otherwise disposed of by the Lessor:
and | ) | '

" {¢) transport the same to any place on the lines of
railmad operated hy the lessee or any of its affiliates

or m any connecting carrier for shxpment all as di-
rectc:d hy the Lessor. :

. The .mémblmg deliv ery, storage and transportmg of the
 Units as| | hereinbefore provided shall be at the expense and

- risk of the Lessee and are of the essence of this Lease, and
T upon app)uamm to any court of equity having Junsdxctlon' _

in the premhcs the Lessor shall be entitled to a decree
against tho lessee requiring specific performance of the
cov cnanh of the Tessee so to assemble, deliver, store and
tr.uhport the Units.  During any storage period, the Lessee
will mrnnt the Lessor or any person designated by it, in- -
clhuding thc authorized representative or representatives of
any prmpem\e purchaser of any such Umt ‘to inspect the ’
same. ;

Without in any way limiting the ob':gat:on of the Lessee
under the foregoing provisions of this § 11, the Lessee here-
by irrevocably appoints the Lessor as the agent and attorney
of the Lgssee with full power and authority, at any time

)

t
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while the Lessee is obligated to deliver possession of any

Unit to the Lessor, to demand and take possession of such

Unit in the name and on behalf of the Lessee from whom-
soever shall be ini possession of such Unit at the time.

§ 12. Assignmient: Possession and Use. This Lease
shall be assignable in whole or in part by the Lessor without
the consent of the Lessee, but the Lessee shall be under
no obligation to any assignee of the Lessor except upon
written notice of such assignment from the Lessor. All the
rights of the T.essor hereunder (including, but not limited
to, the rights under §§6, 7 and 10 and the rights to receive
the rentals payable under this Lease) shall inure to the
benefit of the Lessor’s assigns (including:the partners or
any beneficiary of any such assignee if such assignee is a
partnership or a trust, respectively). Whenever the term
Tessor is used in this Lease it shall apply and refer to each
such assignec of t:he Lessor.

So long as the Lessee shall not be in default under this
I.ease or under tihe Security Document in its capacity as
Guarantor or otherwise, the Lessee shall be entitled to the
possession and use of the Units in accordance with the
terms of this Lease and the Security Document. but, with-
out the prior written consent of the Lessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease
in the Units or any of them. The Lessee. at its own ex-
pense, will promptly pay or discharge any and all sums
claimed by any party which, if unpaid. might become a
lien, charge. security interest or other encumbrance (other
than an eucumbre:mce resulting from claims against the Les-
sor or the Vendor not related to the ownership of the
Units) upon or with respect to any Unit, including any
accession thereto. or the interest of the Lessor, the Vendor
or the Lessec therein, and will promptly discharge any such
lien, claim. security interest or encumbrance which arises.

I
)
'
!
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|

The Lessee shall not, without the prior written consent of
-the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of
the Units, except to the extent permitted by the provisions -
of the immediately succeeding paragraph.

So long as the Lessee shall not be in default under this
Lease or under the Security Document in its capacity as
Guarantor or, othcrwxse, the Lessee shall be entitled to the
possession of the Units and to the use of the Units by it or
any affiliate upon lines of railroad owned or operated by it
or any such aﬁihate or upon lines of railroad over which the
Lessee or any' such affiliate has trackage or other operating
rights or ov er which railroad equipment of the Lessee or
any such aftiliate is regularly operated pursuant to contract,
and also to permit the use of the Units upon connecting and
other carriers in the usual interchange of traffic, but only
upon and subject to all the terms and conditions of this
Lease and the Security Document; provided, however, that
the Lessee shall not assign or permit the assignment of any
Unit to service involving the regular operation and main-
tenance thereof outside the United States of America. The
Lessee may receive and retain compensatxon for such use
from other railroads so using any of the Units.

Nothing in this § 12 shall be deemed to restrict the right
of the Lessee to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to
any railruad corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which shall have duly assumed the obligations
of the Lessee hereunder and under the Security Docu-
ment) into or with which the Lessee shall have become
merged or consolxdated or which shall have acquired the
property of the Lessee as an entu'et) or substantially as
an entirety, provided that such assignee or transferee will
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not, upon the' effectiveness of such merger or consolidation,
be in default 'under any provision of this Lease.

|

§ 14. Keturn of Units upon Expiration of Term. As
soon as practicable on or after the expiration of the term
of this Leasé with respect to any Unit, the Lessee will
(unless the Unit is sold to the Lessee), at its own cost and
expense, at tﬁe request of the Lessor, deliver possession of
such Unit to the Lessor upon such storage tracks of the
Lessee as the Lessee may designate, or, in the absence of
such desxgnanon, as the Lessor may select, and permit the
Lessor to store such Unit on such tracks for a period not
exceeding three months and transport the same, at any
time within such three-month period, to any reasonable
place on the lines of railroad operated by the Lessee, or to
any connecting carrier for shipment, all as directed by
the Lessor; the movement and storage of such Unit to
be at the expense and risk of the Lessee. During any
such storage period the Lessee will permit the Lessor
or any person designated by it, including the authorized
representative or representatives of any prospective pur-
chaser of such Unit, to inspect the same; provided, how-
cver, that the Lessee shall not be liable, except in the
case of negligence of the Lessee or of its employees or
agents, for aniy injury to, or the death of, any person exer-
cising, either on behalf of the Lessor or any prospective
purchaser, the rights of inspection granted under this sen-
tence. The assembling, delivery, storage and transporting
ot the Units as hereinbefore provided are of the essence of
this Lease, dnd upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be en-
titled to a decree agamst the Lessee requiring specific per-
formance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If Lessor shall elect
to abandon any Unit which has sutfered a Casualty Occur-

i
i

t
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rence or which after the expiration of this Lease the Lessor
shall have deemed to have suffered a Casualty Occurrence,
it may deliver written notice to such effect to the Lessee and
the l.essee' shall thereupon assume and hold the Lessor
harmless from all liability arising in respect of any respon-
sibility of ownership thereof, from and after receipt of such
notice. The Lessor shall execute and deliver to the Lessee
a bill of sale or bills of sale transferring to the Lessee, or
upon its order, the Lessor’s title to and property in any Unit
abandoned by it pursuant to the immediately preceding sen-
tence. The l.essee shall have no liability to the Lessor in
respect of any Unit abandoned by the Lessor after termina-
tion of the Lease: prozidad, hotwwever, that the foregoing
clause shall not in any way relieve the Lessee of its obliga-
tions pursuant to § 7 hereof to make payments equal to
the Casualty Value of any Unit experiencing a Casualty
()ccurrence‘ while this Lease is in effect.

§ 15. O{umon of Counsel. On each Closing Date (as
defined in the Security Documents), the Lessee will deliver
to the L_e“,or two counterparts of the written opinion of
counsel for the Lessee, addressed to the Lessor and the
Vendor, in scope and substance satisiactory to the Lessor,
the \'cndor“and their respective counsel, to the effect that:

A. the Lessee is a corporation legally incorporated,
validly e¢xisting and in good standing under the laws of
its state of incorporation (specifying the same) with
adequate corporate power to enter into the Security
Documents and this Lease;

B. ghe Security Document and this Lease have
been duly authorized, executed and delivered by the
Lessee and constitute valid, legal and binding agree-
ments of the Lessee, enforceable in accordance with
their respective terms;
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C. the Security Document (and the assignment
thereof to the Vendor) and this Lease have been duly
filed and recorded with the Interstate Commerce Com-
mission pursuant to Section 20c of the Interstate Com-
merce Act and such filing and recordation will protect
the Vendor’s and the Lessor’s interests in and to the
Units and no filing, recording or deposit (or giving of
notice) withi any other federal, state or local govern-
‘ment is necessary in order to protect the interests of the
Vendor or the Lessor in and to the Units:

D. no approval is required from any public regula-
tory body with respect to the entering into or perform-
ance of the Security Document or this Lease;

E. The entering into and performance of the Se-
curity Document or this Lease will not result in any
breach of. or constitute a default under, any inden-
ture, mortgage, deed of trust, bank loan or credit agree-
ment or other agreement or instrument to which the
Lessee is a party or by which it may be bound; and

. no mortgage, deed of trust, or other lien of any
nature whatsoever which now covers or aftects, or which
may hereatfter cover or attect, any property or interests
therein of the Lessee, now attaches or hereafter will
attach to the Units or in any manner affects or will affect
adversely the Veudor’s or Lessor's right, title and in-
terest therein: protvided, /towever, that such liens may
attach to the rights of the Lessee hereunder in and to
the Units.

!

§ 16. Recording; Expenses. The Lessee will cause this
Lease, the Security Document and any assignment herec:
or thereof to b;e filed and recorded with the Interstate
Commerce Com@ission in accordance with Section 20c¢ of

)
\
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the Interstate Commerce Act. The Lessee will undertake
the filing, registering, deposit, and recording required of the
Tessor under the Security Document and will from time
to time do and perform any other act and will execute, ac-
knowledge, 'deliver, file, register, record (and will refile, re-
register, deposit and redeposit or re-record whenever re-
quired) any and all further instruments required by law or
reasonably requested by the Lessor or the Vendor for the
purpose of proper protection, to their satisfaction, of the
Vendor’s and the Lessor’s respective interests in the Units,
or for the purpose of carrving out the intention of this
Ieasc, the Security Document or the assignment thereof
o the Vendor: and the Lessee will promptly furnish to the
V'endor and the Lessor evidences of all such filing, register-
ing, depositing or recording, and an opinion or opinions of
counsel for'the Lessee with respect thereto satisfactory to
the Vendor and the Lessor. This Lease and the Security
Document shall be filed and recorded with the Interstate
Commerce Commission prior to the delivery and acceptance
hereunder of any Unit.

The Lessee will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
Lessor and the Lessee will each bear the respective fees and
disbursements, if any, of their respective counsel.

!
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)1 SW-1500 (Type
0) 1500 HP, 125~
Diesel Electric
sching Locomotives

Builder's
Specifications

No. 8036 dated
January 3, 1972
as amended by
Specification
Amendment No.
8036-2 dated
January 3, 1972

" Estimated Time

Builder's .- Numbers Unit Total and Place
Plant Quantity *  (Inclusive) Base Price Base Price of Delivery
McCook, Ill. 2 80-81 $206,857 $413,714 October, 1973

at Youngtown
Yard, Louis-
ville, Ky.

¥ 3TqTUxd
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EXHIBIT B

BILL OF SALE NO.

General Motors Corporation, (Electro-Motive Division), LaGrange,
Illinois, a Delaware corporation (hereinafter called the Builder),
in consideration of the sum of One Dollar and other good and
valuable considerations paid by Citizens Fidelity Bank and Trust
Company, 500 West Jefferson Street, Louisville, Kentucky, a Kentucky
corporation (hereinafter called the Bank), under the Purchase Order
No. 4512, dated as of May 29, 1973 between the Kentucky & Indiana
Terminal Railroad Company, 2910 North Western Parkway, Louisville,
Kentucky, a Kentucky corporation (hereinafter called the Lessee)

as assigned by the Lessee to the Bank in the Acquisition Agreement

dated between the Lessee and the Bank, as
acknowledged and consented to in the Consent & Agreement as issued
by the Builder dated » does hereby grant,

bargain, sell, transfer and set over unto said Bank, its successors
and assigns, the following described equipment which has been
delivered by the Builder to the Bank or its agent pursuant to sald
documents, to w1t-

Lessee's Road

' Builder's Numbers Serial
Type Specifications Quantity (Inclusive) Nos.
Model SW-1500 . No. 8036,dated 2 80-81
(Type 0440) . 1/3/72, as '

1500 h.p.125 ton . amended by
diesel electric iSpecification

switching Amendment No.
locomotives 8036-2, dated
?1/3/72

To have and to hold all and singular the said Equipment above des-
cribed to the Bank its successors and assigns, for its and their
only use and behoof forever.

And ‘the Builder hereby warrants to the Bank, its successors and
assigns, that the;Builder is the lawful owner of said equipment;
that title to said equipment is free from all liens and encumbrances;

and that the Bull&er has good right to sell the same as aforesaid;

.and the Builder covenants that it will warrant and defend such title

against all claims and demands whatsoever.



The Builder warrants that the Equipment is of the kind and
quality described in, or will be built in accordance with,

the Specifications referred to in the Builder's Locomotive
Proposal No. 73603 dated April 11, 1973 and is suitable for the
ordinary purpoaesifor which the Equipment is used and warrants
each unit of the Equlpment to be free from defects in material
and workmanship which may develop under normal use and service
within two years from date of delivery of such unit or before
such unit has been operated 250,000 miles, whichever event shall
first occur. The Builder agrees to correct such defects, which
examination shall disclose to the Builder's satisfaction to be
defective, by repair or replacement F. O. B. factory and such
correction shall constitute fulfillment of the Builder's obligation
with respect -to sqch defect under this warranty.

The Builder warraﬁte specialties not of its own specification or
design to the same extent that the suppliers of such specialties
warrant such items to the Builder.

|
THERE ARE NO WARRANTIES WITH RESPECT TO MATERIAL AND WORKMANSHIP,
EXPRESSED OR IMPLIED, MADE BY THE BUILDER EXCEPT THE WARRANTIES
SET OUT ABOVE. |
Notwithstanding anything to the contrary contained in the Proposal,
it is understood and agreed that there may be incorporated in
each unit of the Equipment a limited number of used components
which will be remanufactured by the Builder and will be the equivalent
of new components.

The Builders further agrees with the Bank that neither the inspection
as provided in Section 3 of the Acquisition Agreement dated

. between Kentucky & Indiana Terminal Railroad
Co. and the Bank, nor any examination, nor the acceptance of any units
of the Equipment as provided in said Acquisition Agreement shall be

deemed a waiver or a modification by the Bank of any of its rights
under this Bill of»Sale.

IN WITNESS WHEREOF The Builder has caused this instrument to be

duly executed, in its name by its officers thereunto duly authorized
and its corporate seal affixed this day of »1973.

ATTEST: t BY




EXHIBIT, C
FORM NO, S~ 26

KENTUCKY & INDIANA TERMINAL R. R. CO.

OFFICE OF MANAGER OF PURCHASES AND STORES

t

4312 _ !
' ORDER NO.
ATR .
Fleetro-totive Division, LOUISVILLE, KY. 40212 g 54 1973

Seneral !otors Corp,,
Southenatern Rnsian,

700 ~ret soutirest pPard w’«f".{
Atlanta, Gesc it 30336,

)

PLEASE SHIP THE FOLLOWING MATERIAL AND CONSIGN T

NTUCKY & INDIANA TERMINAL RAILROAD CO., 34th AND GARFIELD STREETS,
LOUISYILLE, KY., CARE OF GEORGE E. EVERSON, Manager of Pure and Stores.

Routing Instructions: 20 lbs. or less ~ Parcel Post; 21-300 1bs. ~ Railway Express; 301-4,999 lbs. — Cheapest Way. Quer

5,000 lbs. via Southern Railway, Louisville and Nashville Railroad or Baltimore and Ohio Railroad whenever pos-
sible. Off-line Shipments: Deliver to above at closest connection from point of origin.

2 L el RIS (Dyie 240 1570 T 10500 2is-al elaetris sritehing

locomotives to be furaizhed {a cecorldance with D Orler Ko, 73 Go 2 ‘—r\.J*
T Proyonal Ua, 73(n3 dated Aoril 11, 1973 ond furtber in aeccordance
with £1) 7 ceifie tion o, 8936 d1tel Jouumey 3, 1272 ool

Specification Apenduent o, 3036.2 dated Juunry 3, 1072 - w « « - = $191,000,00 Bach

ocomotive Mnlifie tions as listed on Pare 2 of Loecomntive Propasal
[y 73503 dnrey v il 11

.l‘)"?-—--n;-——-—--—n—o—o-- __‘l_f_l_ﬂ‘.)?f"’ "

WL NICT PRI LTIV TO3 EUD PLUT, Hed)nl, ILLITDIN

- o= ew $206,857,00 Saeh
A LR SR SRR s u RA N s IR AN ol L A Fp Ll _
v ‘!A‘;A"",‘ \‘ 4. ’,: ; 5 ".\‘"»‘” L . .
W)ty A6 B Co R} By Ny y/J ’7/;1
Colnr ~nd Cind b to ba st as on XTI Artar Cin, 2400 nted Aaril 24,

1u12, ) order li, 73%0 covering & 1 Loconntives ios, 77, 78 and 79,

4ty wocter 1973 klise z’iv,

i
‘ ms un rhis order are TAX
r71 ays from recqlpt of mgperial

THIS ORDER TO BE m.l.lm WITHOUT DELAY. gm.p.ml A@&Nmmcbemwr'r OF SAME and if
E unable to fll promptly, notify undonignod at once by mail. T BE STRICTLY OB-
<

SERVED. Shippers will be roquind to assume any additional expense incurred through nnmuting. PALLETIZE

™ M.’,mm,,g?t}s LE, | NO cnmczs FOR PACKAGE OR DRAYAGE ALLOWED. .
10 cuf:

P o "'“,""‘:.'k‘g.‘l? :ngmmwm IMUST BE MARKED OR TAGGED WITH ORDER NUMBER.
o PLICATE AND FORWARD PROMPTLY TO THIS OFFICE.

Poyment for maurla! purchased on this order 9’1 c

whianipt (.me M
TSARpong oo R NTER'NUMBER OF THIS (ORDER UPON YOUR INVOICES.

invoice.

Do not include more than one order in an
CORRESPONDENCE RELATING TO THIS ORDER SHOULD GIVE ORDER NUMBER AND BE ADDRESSED
\TO THE UNDERSIGNED. ‘ P

THIS IS TO CERTIFY THAT THIS IS A TRUS COPY 2]
OF THE ORIGINAL PURCHASE ORDER.

ﬂ/,_,_/\ "t § G A g

*. Magager of Purchases and Stores



ELECTRO-MOTIVE mws;lcm
GENERAL MOTORS CORPORATION
La Grange, lilinois 60525 (312) 486-7000

Lco SMEOTIVIE =RpRrDsal NO.

73603

EXHIBIT D

axnn
V'inv,’
L.«-f.i.».u

This proposal, inclusive of the conditions stated on the reverse side hercof, when
accepted insuriting constilutes an agreement to purchase the following equipment:

Two (2) 15C0 horsepower $41500 locomotives in accordance with General Motors

Locomotive .,pcc1fxcat|on 2036,

Base price per new‘SWISOO locomotive ==w=ewmecewwe cmmee—- $ 191,000

Modifications as listed on Page 2 mwececccccccannncanan 15,852 |

Total price per locomotive, F.0.8., EMD Plant,
McCook, 11linois ===tmereccccccaan seessescmcceneceeeena § 206,857

Shipment from factory proposed /br

fourth quarter of 1973

Accepted thisdate ...

19

]

For  nZWTUCKY & . '-‘-‘Dl‘MlzLTE'( MINAL 2A 11 ROAD

8y

Title

(Proposed delivery is subject to prior order)

Signed thisdate_April 11 1973

GENERAL MOTORS CORPORATION

ELECTRO-MOTIVE DIVISION
La Grange, lliinois

,'\-—F
By %ULLA,I';( K)\/’.—ﬂlfl

Viarren A, Fox

Title



; h{‘iyw, - EXH;BiT D (Continued)

ELECTRCO-MOTIVE DIVISION

GENERAL MOTORS CORPORATION , Epgx
La Grange, lllinois 60525 (312) 485-7000 | i
)
PROPCSAL NO. 73603
|
LOCOMOTIVE .OPTI0ONS AND MODIFICATIONS
2rovision for control service provided by P2A application valve =====w== $ L92
PC switch with light for poWer Knockdown s==-==sccccmcmccecncccnnanaancan : 174
Safety control from foot pedal ==w-cermmcocmcmmcer e e e e wo——— 181
Provision for emergency including A-1 charging valve ===wewececcvecancas Lo -
"Salem 580H automatic drains on both main reservoirs es==eecececccccamcas 181
Hultiple unit control ===r-=mececwmcecnnccnnccccncccacen rencnneene ~——-- 2,877
Road type raised air end connections ===-=mcewme—nc-= mmmee—- cmemeneo—- 155
S'ng ¢ step traction motor field shunting ===ees-reccccmoncncnnoconnneox 742
Fiexible truck =semweemcccmcccnrccncrccncec e ce - mmmmesaee- e Sl l) 6,443
Hyatt JEM road freight type roller bearing journal boxes =~==eewmecvcencea 1,998
END pin type slack adjusters =ses=ec-ccuecccmcrnmncnmacnenan cememsecscnan L2
Load indicating ammoter ~s=-=s=sm=eve- ——mmmamaa T L e LT L L L TP e - 148
Snark arrester manifolds with carbon retention traps =e==sccecsmwecevccans 148
Engine protector =w=e-eeemtrcmrcssncraneceenu- e b L L e 321
1100 gallon fuel tank ==-sscecewces m——meme- L 742
Scotchlite letterboard and numerals ===emeceecsccceccesccscccenanceosaun 85
Step lights at all four cérners In stepwells ==weccmcmamccccocananas - . 331
Disposable carbody air filters =m=~==camoaea- ceeemmeemsmcemeeemmeneace—. 310
Extended throttle and rcverser handles ==~-=c== m———— e T L7

TOTAL MODIFICATIONS GGt UL EE LR PR $ 15 857



